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This Agreement, made and entered into this 12th da.y 

of August, 1969, by and between 

UNIO?i CARBIDE C0~?0RATI0N, a co!."'pora tio:i o:ig2.nized 
and existing unt er the laws cf the State of Ne w York 

· (here::.nafter referred to as "Union Carbide'') 

and 

FANSTE3 L, rue., a corpora.tion O;."°'ga;:-iized and existing 
under the la-;;rn of the State of Ne;:, York .(hereinafter 
refe:;:•red to as 11 Faris teel 11 ) 

WITNESS ETH: That 

In consideration o.f the mutual covenants herein 
I • 

c,ontained, the parties hereto have covenanted and' agreed 

and by these presents do covenant and 2.g:ree as .!:'allows: 

ARTICLE I 

PURCRASE BY IJNION CAFBIDE OF 
CAPACITOR GRADE TA.i~TALUN POWDER 

Section 1. Fc.nsteel shall sell and deliver to Union 

Carbide, and. Unio~ Ce.rbid.e shall purch2.se and a.ccept f:i.--om 

Fanst~elJ FD grade .. FG g:-ac.e and PC-18 grade tantalu::1. powder 

in the amotmts and subject to the terms and conditions set 

fo!'th in t0is Agreerr,ent. The term of this Agreenrent shall 

ccmme·:ice as of the date hereof, and shall continue tr.ro~gh 

Decemoer 31, 1971~ Union Carbide agrees to purchase not less 

than 70% of its requirements of ce..pa.ci tor grade tantalum :po~•ider -·· . - _,.:,, 
durir.g the pe~ .. lod .from J2nuar7 1, l970, through December 31~ 1971) 

(but not inclu:!ing use oi' powder inv8ntories or. hand as of 

January 1, 1970) from Fansteel, and Far.steel agrees to supply 

the s2.;-:1.e to ·.rnion Carbide, pursu.an t to the ter:m3 hereof. 

, 
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All the terms and conditions of this Agreement shall ~pply to 
. 

any powder purchased by Union Carbide from Fansteel during 1969 

from the date hereof; however, only powder purchased in 1969 

: after the date hereof in excess of an aggregate of · 10,000 pounds 

will apply against Union Carbide's 70% commitment for 1970. All 

of such FD grade and FC- 18 grade powder to be sold and delivered 

to Union Carbiae hereunder shall meet the specifications for such 

powders set forth respectively tn Exhibits A and C attached 

hereto and made a part hereof by reference·. The specifications 

for FG grade powder are to be added hereto as Exhibit B upon 

agreement between the parties • . If no agreement as to such 

specifications occurs prior to Dece,mber 1, 1969., then this 

Agreement shall have no force and effect and neither Union 

Carbide nor Fansteel shall have any further obligations here 

under except as to powder purchased by Union Carbide from Fansteel 

prior to such date . Additional grades of tantalum powder may 

be added by agreement of the parties with specifications and 

prices to be agreed upon . 

I f Union Car bide gives notice of its powder requir e

ments as provided in Article IV., Section 2 , and Fansteel 

f ails to deliver such materials to specification during the 

subsequent calendar quarter , then the quantity of material 

not delivered may be obtained by Union Carbide from other 

sources., and such material shall be credited against Union 

Carbide ' s 70% purchase commitment under this Section . 

Section 2 . As consideration for the sale by 

Fansteel to Union Carbide of such capacitor grade powder ., 
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Union Carbide shall: 

(a) Pay to Fansteel in cash the following amounts 

per pound of tantalum pm·1der delivered: 

(1) $9 . 16. per pound of FD grade tantalum 
powder 

' (ii) $6.10 per pound of FG grade tantalum. 
powder 

{iii) $8.50 per pound of FC-18 grade tantalum 
powder 

(b) Deliver to Fansteel ;.3 pounds of tantalum 

contained in tantalum ox_ide (Ta2o5) meeting the specifications 

set forth in Exhibit D attached hereto and made a part hereof 

by reference, for each pound of ta.ntalmr, powder purchased by 

Union Carbide hereunder. 

Section 3. Notwithstanding the requirement of the 

~ foregoing Section 2(b) that the Ta2o5 to be delivered to 

Fansteel shall meet the specifications set forth in Exhibit D, 

Union Carbide shall consign to Fansteel 24 lots of Ta2o5 
consisting of an aggregate of 54,378 pounds of Ta2o

5 
and 

with a chemical analysis as listed in Exhibit I attached 

hereto, which do not meet the aforesaid specifications of 

Exhibit D. Such lots are conslgned for the ptirpose of 

satisfyin~ in part Union Carbide's obligations pursuant to 

the foregoing Section 2(b) and 'Article II~ Section 1. 

Fansteel sha1-1 withdraw one pound of such out - of- specificatj_on 

material ~reach pound of Ta2o5 shipped to Fansteel pursuant 
./ 

to Sectfon 2 ~b) meeting se.J.d specifi.cat ions, and shall apply 

such out-oi'-specif'ication material to Union Carbide's 
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obligations under Section 2 (b). In add1.tion, Fans teel shall 

have the ri_ght to make advance withdrawals of such material 

at any time and from time to time, such withdrawals to be 

applied against Union Carbide 1s obligations pursuant to 

Section 2(b) . \'fnenever Fansteel withdr•a.ws any of such 

consigned out-of-specification Ta2o
5 

pursuant to the provisions 

of this paragraph, it shall promptly advise Union Carbide ✓ 

in writing of the lot number and amount of Ta2o5 so withdravm, 

- ARTICLE II 

_!'URCH.ASE BY FANS 1rEEL OF Ta205 OR THAI SLAGS 

Section 1 . For each pound of capacitor grade 

tantalum powder sold and delivered by Fansteel to Unicn 

Carbide pursuant to the provisions of Article I hereof during 

the term of this Agreement and to th2 extent Fansteel has 

r equirements for tantalum contained in Ta2o5 (exclusive of 

inventories on hand as of Januar-.1 1, 1970): JFansteel agrees to 

purchase or have processed one ppund of tantalum con tc-ilned tn 

Ta2o5 from Union Carbide in one or both of the following 

optional ways : 

(a) By purchasing Ta2o
5 

processed from raw 

materials o~med by Union Carbide at the price of 

$9.75 per pound of Ta2o
5

. · 

(b) B~r having Ta2o5 extracted by Union Carbide 

from raw materials supplied by Fansteel at a price 

of {;~~J per pound of Ta2o~ delivered. The raw 
:, 

materials to be supplied by Fansteel to Union Carbide 
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for t h is purpose s hall be natura l ores containing 

38% plus or minus 3% Ta.2o5 and 28% plus or minus 

2% of Cb2o
5

. Union Carbide shall be obligated to 

deliver to Fansteel all Ta2o
5 

and Cb2o5 extracted 

from such ores but in no case less than the follow

ing yields with respect to such materials: 

Ta2o5 90% 

Cb20s 85% 

The Ta2o5 and the Cb205 to be delivered to Fansteel 

by Union Carbide hereunder shall meet the specifications for 

Ta2o5 and Cb2o5 set forth in Exhibits D and E r ·espectiveJ.y 

attached hereto and made a part hereof by reference, except 

to the extent that the Ta205 referred to in Artie.le I, Section 

hereof' may be applied in satisfaction of Option (a) above . 

Fansteel is presently .obligated to deliver to Union 

3 

Carbide 72,922 pounds of Cb205 as detailed in Exhibit F attached 

hereto. The parties agree that Fansteel shall have the option 

not to deliver such material and to credit such materi.al against 

Union Carbide 1 s obligation to deliver · cb~o5 to Fansteel pursuant 

to the provisions of Paragraph (b) of this Section; provided, 

however, that ~n such event Fansteel . i 
amounts of natural ores processed by 

agrees to have sufficient 

Union Carbide pursuant to 

such Par~;~aph (b) during the t i rm of this Agreement or fo~ 

advance delivery under the provisions of Sect1on 2 of this 

.Article II to yield sufficient amounts of Cb
2
o

5 
to exhaust such 

credit. Such option shall be exercised by notice given by Fansteel 
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to Unton Carbide not later than August 15, 1969 . 'l'he amounts 

of ·Cb
2
o

5 
to be credited against Union .Carbide's obliga.tion 

to deliver Cb205 shall be based upon the actual Cb2o5 content 

contained in natural ores delivered to Union Carbide for pro

cessing with the assumption of an 85% yield from such ores . Until 

such time as all , of such Cb2o5 retained· by Fansteel shall 

be credited against Union Carbide's obligations , Union 

Carbide shall be entitled to retain all Cb2o5 extracted 

from ores delivered to Union Carbide for processing pursuant 

to said Paragraph (b). 
i 

With respect to any Cb205 extracted from Fansteel's 

ores in excess of the amounts referred to in the preceding 

paragraph (or, if Fansteel elects not to retain ·the Cb2o5 nm, 

owed to Union Carbide , then with respect to all Cb2o5 extracted 

from Fansteel ~ s ores), the pa.rties agree that Far1steel st:iall 

have the right to sell such Cb205 to Union Carbide a.t a price 

to be agreed upon from time to time by the parties, but not 

less th.an $1.40 per pound of Cb205. In the event that the 

parties are tu1able to agree upon a price. for such Cb205., then 

Fansteel shall have ~he option of either accepting delivery 

of such Cb2o5 or requiring Union Carbide to purchase such 

Cb205 at the price of $1 . 40 per pound. 

Section 2. Fansteel agrees to purchase its entire 

requirements of :refined Ta2o5 during the period from 

January 1.,-- 1970 through December 31, 1971 ( except for - _,-

inventories on hand as of January 1, 1970), and Union Carbide 



shall -supply such requirements at the price set forth j_n the 

preceding Section 1 . In the event that during the term of this 

Agreement Fansteel has satisfied_ its requirements for refined 

Ta2o5 but has not purchased or had processed 220,000 pounds of 

tantalum contained i .n Ta2o
5 

or that amount of tantalum contained 

in Ta205 equivalent in number to the amount of capacitor grade 

tantalum powder sold and delivered to Union Carbide hereunder., 

whichever is lower, such lower amount be:1.ng hereinafter referred 

to as the "Basic Quantity11
, then, on or before December 31, 1971, 

Fansteel may commit itself to purchase or to have processed 

tantalum contained in Ta2o5 up to the Basic Quantity for future 

delivery extending beyond the term of this Agreement, with the 

purchase or processing price to be paid at the time of such 

delivery; provided, however, that in such event, Fansteel agrees 

to accept delivery of such Ta2o5 before making other purchases 

of Ta205 from any other source, and, in any event, not later 

than December 31, 1972. 

Section 3. In the event that Fansteel has not 

purchased (or had processed) , or committed itself to purchase 

(or have processed) the Basic Quantity of tantalum contained 

in Ta2o5 pursuant to the foregoing Section 2 , then Union 

Carbide, at its option, shall have the right until June 30, 

1972J to obtain additional capacitor grade tantalum powder 

from Fansteel up to an amount measured by the difference 

l 
/~ \ 
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between the Basic Quantity and Fansteel 1 s purchases or 

processing (and purchase or processing commitments) of 

tantalum contained in Ta2o5. during the term of this Agree

ment, on a material exchange ba•sis, with Union Carbide 

delivering to Fansteel a quantity of Thai.land tantalum-
] . ' 

bearing tin slags (hereinafter called the "Thai slags 11 ) 

on an exchange ratio with the said Thai slags containing 

the following number of' pounds of Ta2o5, dry weight., f -or 

each pound ·of tantalum powder of the following grades 

delivered to Union Carbide under this section: 

Powder Grade 

FD 

FG 

FC-18 

Pounds Ta2 o~ Contained 

6.15 pounds 

5.40 pounds 

6.00 pounds 

The Thai slags delivered pursuant to this Agree

ment shall average, in the aggregate, not less than 12% 

Ta205 and 9% Cb2o5, and no individual lot shall contain less 

than , 11% T~2o5 and 8% Cb2o5. 
/-
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AR'I'ICLE III 

SAf/iFLING AND AN ALYS IS PROCEDURES 

Section 1. Thai Slags. Sampling and analysis 

procedures with respect to Thai slags to be delivered to 

Fansteel hereunder shall be as follows: 

(a) Weighing. The dry weight of each lot of the 

Thai slags delivered to it shall be determined by Fansteel in 

accordance with its customary procedures, and such dry weight 

·shall be promptly reported to Union Carbide. The dry weight 

as determined by Fa.nsteel shall be conclusive and binding upon 

both parties unless Union Carbide shall elect, within ten 

days following receipt of Fansteel's report, to have the dry· 

weight determined by Ledoux & Co., 359 Alfred Avenue, Teaneck, 

New Jersey. If Union Carbide so elects, the· determination of 

dry weight shall be made by Ledoux & Co. and its determination 

shall be conclusive and binding upon the parties. The costs 

of such determination of dry weight by Ledoux & Co. shall 

be borne in equal shares by Fansteel and Union Carbide. 

(b) Sampling and -Analysis. 

(i) Upon receipt of each shipment, Fansteel 

shall sample the material ( as one lot) in accordanc.e with the 
_,, 

· -proced~re described in the attached Exhibit G; which is, by 

this reference thereto, made a part of this Agreement, and 

shall prepare a composite lot sample which it shall then 
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analyze for Ta2o5 content and Cb2o5 content. Such analysis, 

certified by an officer of Fansteel, shall be promptly 

delivered to Union Carb_ide. 

(ii) If the analysis made by Union tarbide 

ax:id- the analysis made by Fansteel agree within O. 5% by weight 

in respect to the Ta2o5 content of the shipment, the Ta2o5 
content of sue~ shipment shall, for all purposes of this 

Agreement, be conclusively deemed to be the average of the 

Ta2o5 analyses made ;by the two parties. Similarly, if the 

an~lysee mad~ by Union Carbide and Fansteel agree within 

1.0% by weight in respect to the Cb2o5 content of the 

shipment, the Cb2o5 .content of the shipment shall, for all 

purposes of this Agreement, be conclusively deemed to be 

the average of the Cb2o5 analyses ~ade by the two parties. 

If the analyses of Fansteel and Union Carbide as 

to either the Ta2o5 content or the Cb2~
5 

content shall not 

agree within the tolerances above expressed, the shipment 

shall be sampled by Ledoux & Co. in accordance with the 

procedures described in Exh~bit G and the composite lot sample 

so taken shall be analyzed by Ledoux & Co. for the content 

as to which the parties are in disagreement. If the analysis 

~ade bf-iedoux & Co. is iritermediate to the analyses made 

by Fansteel and Union Carbide, the analysis by Ledoux & Co. 

s~all be conclusive and binding ori both partiesJ otherwise 
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the analysis of Fansteel or Union Carbide which is closest 

to the analysis of Ledoux & Co. shall be conclusive and 

binding on both parties . Costs of the sampling and analy~is 

by Ledoux & Co . shall be borne in equal shares by Fansteel 

and Union Carbide. 

(c) Extr~ctability. The final composite lot sample 

w~th respect to• each lot of the Thai slags delivered to 

. Fansteel by Union Carbide shall be tested by Fansteel for 

extractability of T~2o5 in accordance with the procedure 

described in th~ attached Exhibit E, which is, by this 

reference thereto, made a part of this Agreement. If it is 

determined by Fansteel that the Ta2o 5 content of any lot of 

Thai slags is less than 0.95 extractable, then Union Carbide 

shall deliver to Fansteel a supplemental quantity of Thai 

slags containing a quantity of Ta2o5 equal t~ the nwnber of 

pounds of Ta2o5· contained in said lot, multiplied by the 

difference between 0.95 and the decimal fraction of Ta2o5 
which Fansteel has determined to be extractable from said lot. 

(d) Containers. ·Each lot of Thai slags shall be 

delivered to Fansteel in nonreturnable drums. 

/.---· SE!ct·ion 2. Nat~ral Ores. Any ore to be delivered 

by Fansteel to Union Carbide for the purpose of extraction 

of Ta2o
5 

pursuant to the provisiori:s of Section l(b) of 

Article II hereof shall be weighed.; sampled and analyzed 
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in accordance with the procedures provided by Paragraphs (a) 

and (b) of the foregoing Section 1 relating to Thai slags 

provided that the positions of Fansteel and Union Carbide 

shall be the reverse of those set forth in said Section 1. 

Each lot of natural ores shall be delivered by Fansteel to 

Union Carbj_de in nonreturnable drums . 

Section 3 . Ta2o5 an~ Cb2o5 • Ta2o5 and Cb2o5 to 
., 
be delivered by Union Carbide to Fansteel shall be accompanied 

by a certifi~d chemical analysis showing that such material 

meets the specifications contained i n Exhibits D and E, 

r espect~vely. If ~1ansteel I s analysis of such material shows , 

t hat it does not meet such specifications, then Fansteel 

may reject the material, provided however, that i n such event 

Union Carbide shall have ~he- r ight to submit such material 

t o Ledoux & Co . for re - analysiso The said re- analysis by 

Ledoux & Co . shall be final and binding upon botb parties . 

I f such material is determined by the Ledoux analysis to be 

out of specification, the cqst of such analysis shall be 

borne by Union Carbide; if said analysis shows such material 

to be within specifications, the cost of sµch analysis 

§hal l .oe. borne by Fansteel . 

Sec tio.n 4 . Fail .ur~ to Meet Specifications . If any 

material purchased or processed by Union Carbide or Fansteel 
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;hereunder fails to meet the specifications provided for 

such materi~l, such material shall be returned to the party 

selling or processing such material and shall be replaced 

by such party with material meeting a~l specifications 

within 90 days. All cost of transshipping such material 

shall •be borne by the party having provided or processed 

the material. 

ARTICLE IV 

PAYMENT AND DELIVERY 

Section l. Payment. Each party to whom payments 

are due hereunder shall furnish. the other party with invoices 

on a monthly basis, and such other party shall. pay the 

invoicing party the total amount due under any such. invoice 

within ten days after the end of the calendar month during 

which such invoice was rendered . 

. . 
Section 2. Scheduling. Each party shall give the 

other party written notice of its requirements for any material 

hereunder as far in • advance as practicable a.nd shall advise 
I 

the other party of its requirements for delivery during any 

9alen.da:f · quarter not less thJn 60 days prior to the beginning 

of such calendar quarter. Notwithstanding the foregoing, 

if, by reason of circumstances beyond the control of either 

party, such party is unable to give such advanc~ notice 
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of its requirements during a cal~ndar quarter, the other 

party shall rionetheless use its best efforts to satisfy 

such requirements. 

The time and place of delivery with respect to 

particular lots of material to be delivered or processed . 

hereunder, as well as the amount of material to be included 

within such lpt, shall be as agreed upon by the parties . 

Section 3. Freight Charges and Risk· of Loss. 

Freight and transportation charges pertaining to material 

shipped by either party to the other shall be borne by the 

shipping party and such· material shall be delivered f . o.b. 

Muskogee, - Oklahoma or North Chicago, Illinois for such 

material to be delivered to Fansteel or f.o . b. Marietta 

or Cleveland, Ohio or Greenville, South Carolina, if such 

material is to be delivered to Union Carbide. Title to and 

risk of loss for such materials shall remain at all times 

in the shipping party until delivery thereof except (a) in 

the case of natural ores delivered by Fansteel to Marietta 

for extraction of Ta2o5, in which case title to and risk of 
\ 

loss of such material shall remain at all times in Fansteel, 
I 

' \ 
provi_g.ed that risk of loss f~r such mp.terials shall be with 

Union Carbide during the time such materials are at its 

premises under its control, and (b.) in the case of out-of

specification Ta2o5 consigned to Fansteel pursuant to the 
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provisions of Articl~ I, Section 3, risk of loss for such 

materials shall be with Fa.nsteel during th~ time such materials 

are at its premises under its control. 

ARTICLE V 

GENERAL 

Section 1 . Interdependence of Provisions. All 

of the undertakings, agreements and promises herein contained 

to be performed by each of the parties are interdependent 

with the undertakings, agreemente and promises herein 

contain~d to be performed by the other party. The performance 

of its obligations by each of the parties is the consideration 

for the performance of the obligations of the other party . 

Section 2. Force Majeure. Neither party hereto 

shall be liable to the other for default or delay in the 

performance of any of its obligations hereunder when any 

such default or delay is caused by strike, riot, war, fire, 

act of God, goverru~ental order or regulations, curtailment 

of or failure in obtaining sufficient electricity, steam 
I . 

or other type of power, or any other occurrence beyond the 
\ . 

control of the respective parties hereto • 
.,,.,, l 

Section 3. Assignment. Any assignment of this 

Agreement or any rights hereunder 'by either party hereto 

without the written consent of the other shall be void. 

• I 
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This Agreement shall be binding upon and shall inure to the 

benefit of the legal successors of the respective parties 

hereto . 

Section 4. Notice. It shall be a sufficient 

giving of a.ny notice or other communication hereunder if 

the party giving the same shall deposit a copy thereof in 
i 

the post office in a registered envelope postage prepaid or 

s hall file a prepaid radiogram or telegram \'-titli a radio 

or telegraph company· addressed to the other party at its 

address set forth below or at such other address as the 

other party shall have theretofore in writing designated . 

Payments to be made hereunder shall be transmitted to the 

address to which notices at that time shall be addressed 

as a·bove provided and may be so transmitted 'in an envelope 

deposited or radio or telegram filed as above provided. 

All notices to Union Carbide shall be addressed to 

Dr. Milton Stern, Electronics Division, Union Carbide 

Corporation, 270 Park Avenue , New York, New York 10017,. 

and all notices to Fan.steel shall be addressed to 
. 

Lawrence T . Lindgren, Fansteel Inc. , 21515 Hawthorne Boulevard, 

Torra1:5e , California 90503 . or to such other address as either 

party may , in writing , specify. The date of giving any 

such notice or other communication, and the date of making 
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any such payment provided such payment is received shall 

be the date on which such envelop~ was de~6sited or s~ch 

r adio or telegram was filed . The post office receipt or 

the receipt supplied by the radio or 'telegraph company showing 

the date of such deposit or filing shall be prima facie · 

evidence of these facts. 

Section 5. Headings. The headings of the several 

ARTICLES of this Agreement and the captions of paragraphs 

of this Agre~ment have been inserted for convenience of 

referenee only and shall in no way affect the interpretation 

of any of the items or provisions thereof . 

Section 6. Entire Agreement . The entire agreement 

is contained herein and there. are no promises, representations 

or warranties affecting it other than those expressly set 

forth herein . 

Section 7. Applicable Law. This Agreement has 

been executed in conformanc~ with and shall be interpreted 

in accordance with the lav1s of the State of Ne1,,r York. 

:.. 
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IN WITNESS HHEREOF, the parties have executed 

this Agreement on the day and year first above written. 

UNION CARBIDE CORPORATION 

Title Vice President of its 

Electronics Division 

FANSTEEL INC. 
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